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Interstate Commerce Commission,
12th and Constitution Avenues,
Washington, D.C. 20423

Dear Sirs:

FRANCIS X.WRIGHT
STEVEN D.SHATTUCK
MARK POLLAK
E.FREMONT MAGEE
STANARD T, KLINEFELTER
CARL E. EASTWICK
JEFFREY D, HERSCHMAN
JOSEPH H, LANQHIRT
NEIL J. DILLOFF
EDWARD C. SLEDGE
VIRGINIA K. ADAMS
FRANCIS B; OURCH, J».
EARL S. WELLSCHLAGER
DAVID M, KOHEN
RICHARD C. TILGHMAN, JB.
JOANNE E. POLLAK
DOROTHY A. BEATTY
RICHARD J. HAFETS
ROBERT DALE KLEIN
EDWARD J. LEVIN
F.THOMAS RAFFERTY
GEOROE P. STAMAS

(D
ROBERT W, SMITH, J«,
SUSAN GILLETTE
ELIZABETH G. WEBB
ROBERT J. OWEN, J*.
PAUL K. CASEY
JOHN P. MACHEN
DAVID M, FUNK
REBECCA H.STALFORT
DEBORAH K. WEST OWEN
STEWART K. DIANA
KATHLEEN S. DOWNS
JOEL J. FEINBERG
THEODORE E. KINO, Ja,
LEE A.SHELLER
LAURA E. SCOn
JOHN E. GRIFFITH, J».*
C. LAMAR GARREN
DEBORAH T. GARREM
KAREN L.MYERS
MICHAEL C. POWELL
THOMAS J. SISRIEL
ELIZABETH A. McKENNON
S, ELIZABETH WEAVER

Pursuant to the -provisions of Section 11303 ;of the In-
terstate Commerce Act, as revised and recodified by Public Law
95-473, and the regulations of the Interstate Commerce Commission
promulgated thereunder, we are transmitting for filing and re-
cording originals or executed counterparts of an Assignment dated
September 15, 1980 (the "Assignment") by and between Sun Life
Insurance Company of America {"Sun Life") and The First National
Bank of Maryland ("FNB").

The above-referenced document has not previously been
recorded with the Interstate Commerce Commission. However, the
Assignment relates to the Conditional Sale Agreement Purchase
Commitment Agreement dated as of May 31, 1978 (the "Agreement")
by and among National Railway Utilization Corporation ("NRUC"),
Pickens Railroad Company, Sun Life and FNB, which was recorded
with the Interstate Commerce Commission on June 5, 1978 and
assigned Recordation No. 9425. The Assignment also relates to
the Conditional Sale Agreements executed by NRUC as vendee which
are identified in Exhibit A attached hereto and previously were
filed with the Interstate Commerce Commission and assigned the
Recordation Numbers set on such Exhibit A.

The Assignment should be filed as a subpart of the
Agreement and assigned Recordation No. 9425-Y, which is the
next available recordation subletter under Recordation No. 9425.
The Assignment should additionally be cross-referenced to each
of the Conditional Sale Agreements identified on Exhibit A.

The equipment covered by the Assignment is one hundred
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ninety-two (192) 70-ton 50-foot 6-inch Class XM boxcars bear-
ing the road numbers set forth in Exhibit A attached hereto.

. The names and addresses of the parties to the transac-
tions are listed below:

The First National Bank of Maryland (Assignee)
First Maryland Building
25 South Charles Street
Baltimore, Maryland 21201

Sun Life Insurance Company of America (Assignor)
c/o Sun Insurance Services, Inc.
260 Peachtree Street, N.W.
Atlanta, Georgia 30303

National Railway Utilization Corporation (Vendee)
1100 Centre Square East
1500 Market Place
Philadelphia, Pennsylvania 19102

Please accept for recordation two counterparts of the
document, stamp the remaining counterparts with the appropriate
Recordation Number, and return a copy of the document with your
fee receipt and letter confirming receipt to my delivery messen-
ger.

The necessary filing and recordation fees for this
document are submitted herewith.

Very truly yours,

lu VvW
R. W. Smith, Jr.

RWSJr:jek
Attachments



a
o
4-> QJ
(8 J>
q -H
Cn OJ
•H P
U) rH
<D O
Q C

-H
*

O A
53 4J
0

V-t ,Q
(0 —u

rH
U)
O
m
rH
1
in
r~
m
o
in
rH

h-3
CO
J3

«f
tf
in
m
rH
1
O
rH
SF
in
m
rH

r~l
{/)

3

ro
r~
o
m
rH
1
in
en
vo
o
in
rH

r-3
to
13

r-
r~*
o
in
rH
1
in
co
r-
o
in
rH

r-3
w
K

o
0
m
CN
1
O
O
o
o
in
CN

U
C/J
O
X

E-*
H
ffl
H
K
X

0 -P
25 e

4-> 0)
a c g
O (U C

4J 0)-H
10 Q) W

'O >-l M
M CJi ri|
o <;
o -d
0) 4-4 C
Ci O nj

4J
C
0) 4J
e c
CD OJat e
}-i e
tn tn
f^l -ri

tn
MH tn
0 <

QJ rC!
4-' C
n3 n3

•̂1
fN
0
CN
O
rH

01
r-
en
rH

>,

n
H

j^
O
M
fC
S

s
1
in
CM
<tj<
CTl

cn
r~
cr>
rH

•.

in
rH

rC

O
M
tO
s:

r-3
1

m
CN
f
CTi

en
r~~
en
rH

*.
o
rn

X3
O
M
fd
S

O
I
in
CN

ên

ON
f-~

cn
rH

»
o
rH

rH
-H

0̂.4

ai
in
CN
•31
en

en
r~
cr\
rH

>.
i>
rH

rH
•H
M
D-i
<"

0

O rH 4J
23 "d n

c at
c o g
O -H OJ

-H 4-> 0)
4J -H M
n3 13 tr
•a c <
M O
O U 0)
O rH
<D 4--I rd
P^ O c/3

4-1
c

rH 0)
to E

H-I c at
O O 0)

•H >•-!
CU 4--' CT'
4-1 -H <
fd rc5
n c a)

O -H
O rd

(/}

CN
O
CN
O
rH!

en
r-
0'̂
rH

..

n
rH

X^
O
r-I
(0
s

t-1
1
in
OJ
xf
a^

en
r~«
o\
r-I

^

in
r-I

Jd

O

r̂d
SI

&H

1

m
(M
••a-
a\

O't
r~-
en
rH

..

O
n

j^j
O
l-l
cd
S

is
i

m
CN
*d*
OT

• l~-
CT>
rH

i.

O
rH

rH
-H
M
0,
rtj

CM
1

m
CN
XT
cn

CTi
r-
cr>
rH

•%.

r-
r-l

r-I
•H

n
a,
rij



MCHMTIM

OCT 3 0 B80 -3 Si
ASSIGNMENT _ ill; »Mf CiOliHCf: WI11SSW

ASSIGNMENT, made September 15, 1980, by SUN LIFE INSURANCE COMPANY

OF AMERICA of Baltimore, Maryland, Assignor, to FIRST NATIONAL BANK OF

MARYLAND of Baltimore, Maryland, Assignee.

WHEREAS, Assignor and Assignee are parties to a certain Conditional

Sale Agreement Purchase Commitment Agreement (the "Agreement") dated as

of May 31, 1978; and

WHEREAS, pursuant to the Agreement, Assignor and Assignee agreed

to finance the purchase of railroad boxcars for National Railway Uitlization

Corporation (NRUC) and Pickens Railroad Company (Pickens) pursuant to

Conditional Sale Agreements ("CSA's"); and

WHEREAS, Assignor and Assignee entered into a certain Finance

and Participation Agreement ("Participation Agreement") dated as of May 31,

1978, which set forth the terms, covenants and agreements governing their

respective obligations under the Agreement and their participating interests

under the CSA; and

WHEREAS, the CSA's (identified on Exhibit A) have been executed

pursuant to the Agreement, and Assignor and Assignee have jointly financed

192 railroad boxcars, all pursuant to said CSA's; and

WHEREAS, Assignee has, pursuant to the Participation Agreement,

acted as agent for Assignor, executing the necessary documents and retaining

possession of all original CSA's and other collateral documents; and

WHEREAS, Assignee desires to acquire Assignor's entire interest

in the said CSA's and the 192 railroad boxcars conveyed thereby, it being

the expressed intent of Assignee to lease said boxcars to the Illinois

Central Gulf Railroad ("ICG"), and .

WHEREAS, Assignor and Assignee have entered into a letter agreement

dated August 14, 1980, setting forth the terms and conditions of Assignee's

purchase of Assignor's interests in and to the said CSA's and the 192 boxcars

conveyed thereby;



NOW, THEREFORE, for and in consideration of the sum of $2,033,728.51,

said sum being calculated pursuant to the formula set forth in the August 14,

1980 letter agreement, Assignor does hereby assign arid transfer to Assignee

all of its right, title and interest in and to the CSA's held jointly with

Assignee pursuant to the Agreement, together with all of Assignor's interests

in the 192 railroad boxcars conveyed thereby.

THIS ASSIGNMENT IS MADE WITHOUT RECOURSE AND WITHOUT ANY WARRANTIES

WHATSOEVER, EITHER EXPRESS OR IMPLIED, BUT IS SUBJECT TO THE RIGHTS AND

OBLIGATIONS OF THE PARTIES AS SET FORTH IN THE AUGUST 14, 1980 LETTER AGREEMENT.

IN WITNESS WHEREOF, Assignor has executed this instrument.

SUN LIFE INSURANCE COMPANY OF AMERICA

BY:
Title: ROGER KING

VICE PRESIDENT - INVESTMENTS

(Corporate Seal)
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State of Georgia)

County of Fulton) SS:

I HEREBY CERTIFY, that on this 24th day of October, 1980, before

the subscriber, a Notary Public in and for said City and State, personally

appeared Roger E. King, who, being by me duly sworn, says that he is a Vice

President of Sun Life Insurance Company of America, that one of the seals

affixed to the foregoing instrument is the corporate seal of said corporation,

that said instrument was signed and sealed on behalf of said corporation by

authority of its Board of Directors, and he acknowledged that the execution of

the foregoing instrument was the free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal,

this 24th day of October, 1980.

Notary Public

{Notarial Seal).

., „ . . i- He-taffy F'iMk, Oiirrfo Sicfe nf Lir/-»
My Commission Expires: My Coi;:vnhsfe:1 ̂  Febi 8> ,5gl~


